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FORM D SECURITIES AlNhl'.) r.xcrsmwcs COMMISSION OMB APPROVAL
cggb‘l J Washington, D.C. 20549 gMBre Nsumber- A iz::.gggg
o] * Xpires:.............. ugust 30,
L FORM D Cobraad i b e
L, 008 NOTICE OF SALE OF SECURITIES A
WAL PURSUANT TO REGULATION D, o e SE ONLY
' 30 SECTION 4(6), AND/OR
Npaw%ﬁ?\ ' UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEIVlED
Pt

Name of Offering  {[] check if this is an amendmant and nama has changed, and indicate change.)
UCP ill Co-Investments (F), L.P. — Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): (] Rule 504 [T Rule 505 B Rule 508 L] Section 4(8) LJULOE
_Type of Filing: B New Flling Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
UCP Il Co-Investments (F), L.P

, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Cods) | Telsphone Number (In_

R R R |

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Inc
{if different from Executive Offices) + 8§1-3-3511-3908 080553683

Unison Capital Partners, Limited Kioiche Kelton Bidg. 7F, 4-5 Kiol-
cho,Chiyoda-ku, Tokyo 102-0094 Japan

Brief Description of Business: Investment Fund

Typa of Business Organization

[J corporation &2 limited partnarship, already formed [ other {please specify):

[3 business trust O limited partnership, to be formed Rl =l

Month Yaar rKU\, | v L
Actual or Estimated Date of Incorporation or Organization: [0 }[67] [6]{8] & Actuat [J Estimated
Jurisdiction of incorporation or QOrganization: (Enter two-letter U.S. Postal Service abbraviation for State: ’AUG 9 82008
CN for Canada; FN for other foreign jurisdiction) @ .ﬁ{

GENERAL INSTRUCTIONS THOW
Foderal:

Who Must File: All issuers making an offering of securities in relianca on an exemption under Regulation D or Section 4(€), 17 CFR 230.501 et seq. or 15 U.S.C.
TTa(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it Is received by the SEC at the address given below or, if received at that address after the date on whichiit
is due, on the date it was mailed by United States registered or certified mall to that address.

Whare To Flie: L1.S. Securities and Exchange Commission, 450 Fifth Avenue, NW., Washington, D.C. 20548.

Copies Required: Five (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually sighned must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
iherato, the information requested in Part C, and any materia) changes from the information previously supplied in Parts A and B. Pant E and the Appendix reed
not be filed with the SEC.

Filing Fee: Thare (s no fedaral filing fee.

State:

This netice shall be used to Indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of secuntjes in those states that have adopted

ULOE and that have adopted this form. issuers relying on ULOE must file a separate notice with the Securities Administrator in sach state where sales

are to be, or have been made., If a state requires the payment of a fee as a precendition to the claim for the exemption, a fee In the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pan of
_this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Convarsely, failure to file
the appropriate federal notice will not result In a loss of an avallable state exemption unless such exemption Is predicated on the
filing of a federal notice.

Potentlal persons whe respond to the collection of Information contained in this form
SEC 1972 (5-05) are not required to respond wunless the form displays a currently valid OMB 1of9
control number.



A. BASIC IDENTIFICATION-DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Each beneficlal ewner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
«  Each executive officer and director of corporata issuers and of corporate genaral and managing partners of partnership issuers; and
+  Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [J Promoter [ Beneficial Qwnar [] Executive Officer O birector £ General and/or
Managing Partner

Full Name {Last name first, if individual)
UCGP It (F), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

cl/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.O. Box 1984, George
Town, Grand Cayman, Cayman Islands KYI-1104

Check Box{es) that Apply:  [] Promoter [ Beneficiai Owner O Executive Officer [ Director X General and/or
Managing Partner

Full Nama (Last name first, if individual)
UCGP 2 (F) Ltd.

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.O. Box 1984, George
Town, Grand Cayman, Cayman Islands KYI-1104

Check Box{es) that Apply: [0 Promoter O Beneficial Owner  [J Executive Officer [ Director O General and/or
Managing Parner

Full Name (Last nama first, if individual)
Andrew Galloway

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.Q. Box 1984, George
Town, Grand Cayman, Cayman Islands KYI-1104

Check Box{es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer B Director [0 General and/or
Managing Pariner

Full Name (Last name first, if individugl)
Ralph Woodford

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.O. Box 1984, George
Town, Grand Cayman, Cayman Islands KY1-1104

Check Box(es) that Apply:  [[J Promoter (0 Beneficial Owner  [J Executive Officer  [] Director 7 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residencs Address (Number and Street, City, State, Zip Code)

Check Boxies) that Apply:  [J Promoter O Beneficiat Owner O Executiva Officer  [J Director ] Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Numbar and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ..........cecnrnssnsnnn O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? 226244
Yes Ne
3. Does the offering pemit joint ownarship of a single unit? ... FRUTUSPURUPTUTPT s e = ]
4. Enter the information requested for each person who has been or will be paud or given, directly or mdlredlv. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
if a person to be listed is an asscciated person or agent of a broker or dealer registéred with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. N/A
fuil Name (Last name first, if individual)
Business or Rasldence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States" or check individual States) ... w3 All States
-----[El
(L] [(N] [A] (&8 [K) [A] [mE] [mo) (MA] [m] [wN] [MS] [mO)
@@EE«E
M € B M X W) M VA WAl W W) W [FR
Full Name {Last name first, if lndwldual)
Business or Residence Address (Number and Streel, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check iNdIVIBUA) SIAES) ............ccoevriiitir st rmeneae bbb smsns e s snesenssemsenssesseraneseenmneeereres L All StBIBS
] [On]) [0a] K K1 [ M8 Mo A (M) [MN] [MS]  [mg)
M (N [ [ (B [ (v] [ [W8] [oA] [OK] [GR]  [Pa]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States” or check individual States) O Al States
A ®m B R @ b E E B & @
M 08 A K& K] [A] (Mgl [MD) [MA] (M) [MN]) [MS] (MO]
M) [E] W) [RH [ M ) [ N3] [oH [oK] @Rl [FA]
[R] [(Bc] [0 [N [X [OF] 1] [A] WAl Wy W3 [WY] [ER]

j Minimum investment may be waived at the discreticn of general partner,

The partnership interests are denominated in Yen. The exchange rate between Yen and U.S. dollars is based on the rate as of August 18, 2008.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0 if answer i8 "none” or "zero.” If the transaction is an exchange cffering, check
this box (] and indicate in the columns below the amounts of the securities offered for exchange and
atready exchanged.
Aggregsate
Type of Security Offering Price’

Amount Already
Sold

5 NIA

N/A

[J common 1 Preferred
Convertible Securities (including WaMANESY ... e $ MNIA

$ NIA

PartnOrSID I BIRSTIS ..oce ittt imrrec e e r e e e e st s pean e e anae e st
Other (Specify ) TSSO SO $ NIA

$ __ BT.767,577
$ N/A

L] = O P OO O R F T T PRORR
Answer also in Appendix, Column 3, if filing undsr ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doller amount of their
purchases on the total lines. Enter "0" If answey s "none” or "zero.”

Number
Investors

ACCTBAIE INMVESIONT ...c.viiiiiiiiiiive i et rb s assae e rrreas sarsarssbecare semees srasrnsersasasees et anasnetsbesrrmarare 11
INOM AT OO VB OIS ...t ettt crirete e e s srsar e r ettt chbvrasnaees e e sa s e bt s eabbemarsaam e st en s s b mmnnanerr NiA

$___ 67767577

Aggregale
Dollar Amount
of Purchases

S__ 67767577
S NA

Total (for filings under Rule 504 ONlY).....coiviiiniceesce it semsasis s srarnase NIA

S N/A

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing s for an offering under Rule 504 ar 505, enter the information requestad for all sacurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offaring. Classify securities by type listed in Part C —Question 1.
Type of
Type of Offering Security

Doltar Amount
Sold

NIA

N/A

NIA

NIA
—NiA
N/A

@ & @

N/A

a. Fumish a statemant of all expanses in connection with the issuance and distribution of the
sacurities in this offering. Exclude amounts relating solety to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

S T AR S PR ... it e et e eere et rr g1 St eah e an e emta ey O RS b e an e e e s rga peneeeeanten vareean
Printing 8nt ENGravitg COSIS... ... i e e inrrreiteeereoeeeeec nae e vt ess et s srasarassseseseensasrnesrerevase st esenesteravarans
LegalFees.............ccommeeeeiiniee

Accounting Fees...

BN INEOING FBOS..... oo e rese s sreren e oo e srares s sas s bae e e s ber et e bRt ae ROt R A b e b naen e eE ket et serenb e
Sales Commissions (specify findars' fBeS SEPATABIY)............ccoeeciiiiiiiie e ccsre st sreressoren e een e sneens

Other Expenses (identify) Tax Advisory EXDENSES ..o ceeimnriaiinr s ererenrernnssraeen e i ees

BENOOORRO

2 Represents the total aggregate offering price of securities offered by the issuer and its affiliates.
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b. Enter the difference betwean the aggregate offering price given in response te Part C — Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
Proceeds 10 the ISBUBL" ..............cce ittt e erern et 10t pran s s sase e s e o b e b era e s am st abeba b s 0,453"

5. Indicate below the amount of the adjusted gross proceeds to the issuer used of proposed to be used for
each of the purposes shown. ifthe amount for any purpose is not known, furnish an estimate and check
the box to the lefl of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Cthers
SAIAMES ARG FEBS .......ooevveiieceririte e resaesesessese et b s es e e R bR E e e e e Os___NA Os____NA
PUIChEse Of 188] @SIBLB...........cococvvruercier s esenter st rreses s svssassastcersrnsssessnss st ssstnnenersesnerassreres L) 9 NI Os__ WA
Purchase, rental or Ieasmg and installation of machmery
and equipmant... OO [ F. NIA Os N/A
Construction or leasing of plant buildings and facilities..............c..cc.eceeeericereciesieniri e reeseneseeee e, L1 WA Os NiA
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) ... OO ST USTTOUTUBTUUOUURPRRRUUB N I N/A Os NiA
ROPAYMBNE OF INABLEOANGSS .....vove.ooeecoeierteeeeeeeceet et ceeeas bttt s e ss bt bbb e s Os NiA Os NIA
Working capital ... . Os___Na Os___ N
Other (specify): W Os__NA B § 1.999.670,459"
COMMN TS ......oovevvieoraeens i assserion s ssss bt e sns s bbbt e seaan s s st asnssaestemessnseneserenns L) 8 NIA 59 § 1.999,670.459*
Total Payments Listad {COIUMN 101818 2AA8A).......c.....cciieiminie s e ss st et eesens ® 31,995 670,459

D. FEDERAL SIGNATURE.

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish togthe U.S. Securities an ange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accradited invﬁor pursuant to para (b)f2) of Rule 502.

Issuer {Print or Type) Sigat ( / Date

UCP Il Co-Investments (F), L.P. ) Augusfz_rL. 2008

Name of Signer (Print or Type) mé of Signer {Print or Type)
By: By: UCGP lil{F}, L.P. Director of the General Partnep.¢f the General Partner of the issuer.
its General Partner

By: UCGP2(F) Ltd.
its General Partner

By: Andrew Galloway

| ATTENTION |

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

*  The partnership interasts are denominated in Yen. The exchange rate betwesn Yen and U.S. dollars is based on the rate as of August 19, 2008.
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